
Attachment “C” 



;taD hereas, APPLICATION FOR CERTIFICATE OF AUTHORITY TO TFLANSACT 
BUSINESS IN THIS STATE OF 

CYPRESS COMMUNICATIONS OPERATING COMPANY, INC. 
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAS BEEN FILED 
IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS 
CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984. 

! 

Now Therefore, I, Jesse White, Secretary of State of the S ta t e  of 
Illinois, by virtue of the  powers vested in me by law, do hereby issue 
this certificate and attach hereto a copy of the Application of the 
aforesaid corporation. 

3n ~'estlfllOlIg mfi'ertof, I hereto set my hand and cause to  be 
affixed t h e  Grea t  S e a l  of t h e  S t a t e  of Illinois, 

day of AUGUST A.D. 2000  and of 
the IndeDendence of the United States the two 

a t  the City of Springfield, this 23RD 

Secretary of State 



. .. 

DATE: 06-07-00 
r 661175593 



CE3"IFICATE' OF INCORPORATION 

OF 

CYPRESS COMMUNICATIONS OPERATMG COMPANY, INC. 

1. The name of the corporalion is Cypress Comiunications Operaring Company, 

The address of its registered office in ihe Stare of Delaware is Corporation Trust 

Inc. 

2. 
Center, 1200 Orange StrtxL in tho Cicy nf Wilmingrcn, County of New Castle. The name OP 
irr. registered agent at such address is The Corpordtion Trust Company. 

which c~rporatioas may be organized und& the Central Cotporntion Law of Delaware. 

ro issue ia 1,000 shares oP Common Stock. The par value of each of share ir $01. 

3. The purpose of the cofporarion is IO engage in any lawful aa or activity for 

The total number of shares of stock which the carparah shall have authariry 

The name and mailing address o f  the incorporator is as fallows: 

plamp 

Michael S. Turner 

4. 

5 ,  

Gondwin, Procrer B Hoar LLP 
Exchange Placa 
Boston, MA 02109 

The powers of rha incorporator shIl terminarb upon the filing of this Certificate of 
Incorporation. 

at! firat annual meering of fie srockhuiuers or uwil a successor Is elecrcd and qualified, is as 
fallows: 

6.  The name and mailing addrtss of each person who is 10 serve as a dreccor until 

mrlu 

R. Stanley Allen c/o cypms Comunfcarlons. Inc. 
Fi&cn Piedmont Ccntm 
Suire 710 
Arlanra, GA 30305 



Dam L. Boniface 

c/o Cypress Communications, IIIC. 
Fiftetn Piedmont Ccnrer 
Suite 710 
Atlanta, GA 30305 

C/O Cypress Communications, Inc. 
Fifreen Picclmant Center 
hire '110 
Atlanta, GA 3 0 m  

7. In furtherance ad nor in limitalion of the puwers canfened by statute, ihe 
Board of Directors is expresrly authorized In adopt, amend or repeal die by-laws of Lhz 
corporation. 

8. Uecdons of dlrecrors need not be by wrltien ballot unless The by-laws of the 

A direcrar of the carporntion ahall not be personally liable to rhe corporation or 

corporarion slrall so provide. 

9. 
' its stockholders for monerary damages for breach of fiduciary duty as a director except for 
liability (i) for any breach of the director's duty of loyalty to rhc corporarion or its 

misconduct or a knowing violirion of law, (iii) under Section 174 olrhe Delaware General 
Corporation Law, or (lv) ror any rraiisacrlon IrOm which me. QLrectar Wived any improper 
personal benefit. No amendment or repeal o f  rhis Secrjon shall adversely affecr rhe righrs and 
protection affnrded w 8 director of the corporauo~i under this Section for acts or omissions 

nrprlbolders, (ii)-fm acta or amifrianr not in gMd hith or which invalve intentional 

occurring prior to such un~ndme~8 or rapsol. 

10. No action on a wtrer t4 be laKen by 6toc)rhalders without a meeting under 
Section 22s of the Delawam Gmeral Corporation Law may be takw without the wrivcil 
consent of the holders a€ all at the oursranding stock entitled io vote OD tho matter. 

11. The corporation rcserves the right to amend, alru, &nge ar repeal any 
provision contained in this Cerrii'lcare of lncorporarion, in the manner now or hereafter 
prescribed by sramre, and all rlghtm cmfeerred upon sraclcholders herein are gantcd subject tn 
rhis reservation. 



THZ UNDERSIGNED incorporator, for che purpess? of forming a corporation pur$um 
ra me General cnrpararlon Law of the State ofCelaw%re, does hcrcby make this certifisaw, 
bereby declaring and certifying thar ir i s  his f r e t  act and dccd and the facts hcrcin stated are 
me, and accordingly ha ha3 hercunro 32: hia hand rhic 6th day of April, 2000. 

Michael S. Turner, Incorporxor 

3 


